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Memorandum &

Date: March 5, 2013
To: Honorable Chairwoman Rebeca Scsa enda Item No. 8(A)(5
and Members, Board of Czyy mmissio.ngfs As (2)(5)
From: Carlos A. Gimanez :f‘%?_wwwv i{#«z
Mayor S S

Subject:  Award Recommendation for Fﬁé‘“ @;é}eration & Maintenance Agreement of the Airport
Operation Information System to Ai=Transport IT Services, Inc., Project No. 1115D

RECOMMENDATION

It is recommended that the Board of County Commissioners {Board): {f) waive competitive bid
procedures pursuant to Miami-Dade County Code Section 2-8.1 and Section 5.63D of the Home
Rule Charter; (i) approve the award of an Operations & Maintenance (O&M} Agreement for the
Airport Operation Information System (AOIS) for the Miami-Dade Aviation Department (MDAD)
to Air-Transport IT Services, Inc. (AiriT) with a value of $14,316,248.89 and a duration of seven
years; and i) authorize the County Mayor or the Mayor's designee to execute the Agreement
substantially in the form attached hereto.

SCOPE

The impact of this item is countywide as it relates to Miami International Airport (MIA), the
General Aviation Airports, PortMiami, certain Metrorail locations, Miami area hotels and the
Miami Beach Convention Center.

DELEGATED AUTHORITY

In accordance with Miami-Dade County Code Section 2-8.3 relating to identifying delegation of
Board authority contained within the subject Agreement, the Aviation Director or designee has
the authority to terminate the Agreement.

FISCAL IMPACT/FUNDING SOURCE

The amount of the Agreement is $14,316,248.89, including the Inspector General (1G) audit
account. The proposal for this recommended Agreement keeps pricing static for seven
years. The source of funding is the MDAD Information Systems operating budget.

TRACK RECORD/MONITOR
The track record for AirfiT has been satisfactory according to MDAD [nformation Systems and
Telecommunications Division Director Maurice Jenkins, who will monitor the Agreement.

DUE DILIGENCE

Pursuant to Resolution No. R-187-12, due diligence was conducted to determine the.
responsibility of AirlT, including verifying corporate status and any performance or compliance
issues. The lists reviewed included: convicted vendors, debarred vendors, delinquent
contractors, suspended vendors, and federa excluded parties. There were no adverse findings
relating to responsibility for AirlT.

BACKGROUND

This contract is for the operation and maintenance of the Airport Operation Information System
(AOIS) at MIA. The AOIS was procured through an open and competitive process in 2002;
however, it is a proprietary system, and support for the system is only available through AirlT.
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This Board in 2007 approved a prior bid waiver contract with AiriT for the provision of these
same O&M services in 2007, recognizing the proprietary nature of the software.

This AOIS contract term extension will allow MDAD to develop new strategies for potential
replacement of the AOIS and/or some of its functional components. By aligning the new AOIS
contract term with those of other contracts for mission-critical systems, MDAD can re-scope the
AOIS contract in an effort to relieve dependency on a single source vendor. This approach
maximizes the value of the investment that has been made in the existing AOIS while facilitating
muitiple procurement strategies that are possible when paired with other mission-critical
systems,

AOIS was developed to centralize information to help manage airport operations. The software
suite is a proprietary group of modules, tightly integrated to ensure stable and reliable
operations. It interfaces with virtually every mission critical system within the airport and is the
cornerstone of MDAD’s total airport management system. It integrates multiple systems and
processes into one complete framewaork that enables MDAD to work as a single unit with unified
objectives.

The elements of the system include the Airport Operational Database, Interface Management,
Information Management, Resource Management System and Visual Information Display
software. Collectively, they not only link the AOIS system but also are imbedded in the
hardware conirollers that drive all displays and electronic sighage througheut the airport.

In addition to AQIS, AirlT has full care, management and control of the Propworks™ Enterprise
Resource Planning interface to PeopleSoft (Oracle) and all inferface modules that link to a
myriad of external systems including baggage handiing, building maintenance, Sabre, air traffic,
flight tracking, and others.

Specifically, AOIS is integrated with the following core systems:

« PROPworks

+ PeopleSoft

s North and South Terminal Baggage Handling Systems
o Flight, Gate, Baggage and Ticket Counter Information Display Systems
»:Make-up Belts and Staff Information Display Systems

+ Visual Paging — ADA requirement

+ Telephone Information System — ADA requirement

+ Paging and Cable TV Systems '

* Web and Off-airport Flight Informaticn Display Systems
e Crystal Report — Enterprise Reperting System

s Data Archive and Retrieval

e Wayfinding Displays

¢ Web-based Flight Tracking

» Advertising Displays

» Aerial View System

s Baggage Input Consoles
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¢ Emergency Messaging

e American Airlines ~ FliteSource
e American Alrlines — Baggage Information
e Delta Airlines Flight Information System

PROJECT:

PROJECT LOCATION:

COMPANY NAME:
COMPANY PRINCIPALS:

GENDER, ETHNICITY AND

OWNERSHIP BREAKDOWN:

LOCATION OF COMPANY:
YEARS IN BUSINESS:
PREVIOUS AGREEMENTS
WITH THE COUNTY:
TERWN OF AGREEMENT:
OPTION(S) TO RENEW:

AMOUNT OF AGREEMENT:

CONTRACT MEASURES:
SBE SUBCONTRACTORS:

INSPECTOR GENERAL:

USER DEPARTMENT:

/ 4
Jack Getérhdlt, Deputy Mayor

Operation and Maintenance of the AOIS for MDAD
MIA, the General Aviation Airposts, PortMiami, certain
Metrorall locations, Miami area hotels, the Miami

Reach Convention Center and other areas as degmed
necessary.

Air-Transport Services, inc.

Betros Wakim, Chief Exacutive Officer

Owned by publicly held corporation Fraport AG

5050 Hazeltine National Drive, Suite 210, Orlando, FL 32822
11 years

Existing agresement totaling $11,452,371.19; initial agreement
totaling $11,979,812.31

Seven years

None

$14,316,248.89, including General Allowance Account (10%),
|G Audit Account

13% Small Business Enterprise {SBE) Goal
Advanced Total Systems, Inc. — 13% ($1,687,701.07)

Provisions for Inspector General and Independent Private-
Sector Inspector General are included in the Agreement

MDAD




MEMORANDUM

(Revised)

TO:

FROM: %&%

Honorable Chairwoman Rebeca Sosa DATE: March 5, 2013
and Members, Board of County Commissioners

SUBJECT: Agendaltem No. 8(A)(5) .
County Attorney :

Please note any items checked.

\

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prioy to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiseal impaet reqaired

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s ‘/,
3/5's , Unanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is confemplated} required
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Veto 3-5-13

Override

RESOLUTION NO.

RESOLUTION AUTHORIZING AWARD OF MIAMI-DADE
COUNTY PROJECT NO. I115D OPERATIONS AND
MAINTENANCE AGREEMENT FOR THE AIRPORT
OPERATION INFORMATION SYSTEM FOR THE MIAMI-
DADE AVIATION DEPARTMENT, IN THE AMOUNT OF
$14,316,248.89, FOR A TERM OF SEVEN (7) YEARS, TO AIR-
TRANSPORT IT SERVICES, INC.; FINDING A WAIVER OF
COMPETITIVE BIDS TC BE IN THE BEST INTERESTS OF
MIAMI-DADE COUNTY; BY TWO-THIRDS VOTE OF THE
MEMBERS PRESENT, WAIVING THE REQUIREMENTS OF
2-8.1 OF THE CODE OF MIAMI-DADE COUNTY; WAIVING
THE REQUIREMENTS OF SECTION 5.03(D) OF THE HOME
RULE CHARTER; AND AUTHORIZING THE COUNTY
MAYOR OR MAYOR’S DESIGNEE TO EXECUTE SAME
AND TO EXERCISE TERMINATION PROVISIONS
THEREOF

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby,
pursuant to Section 5.03(D) of the Home Rule Charter and Section 2-8.1 of the Code, (i) waives
competitive bidding by vote of two-thirds of the members of the County Commission present,
(ii) finds such waiver to be in the best interests of Miami-Dade County and (iii) awards to Air-
Transport IT Services, Inc. the agreement for Miami-Dade County Project No. I115D, relating to
the operations and maintenance of the Airport Operation Information System for the Miami-
Dade Aviation Department in the amount of $14,3 1-6,248.89, and for a term of seven (7) years, in
substantially the form attached hereto and made a part hereof, and authorizes County Mayor or
Mayor’s designee to execute same and to exercise the rights and privileges contained therein,

including the termination provisions thereof, on behalf of Miami-Dade County.
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
" and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman
Lynda Bell, Vice Chair

Bruno A. Barreiro Esteban L. Bovo, Ir.
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss

Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 5™ day
of March, 2013. This resolution shall become effective ten (10) days after the date of its
adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as o
to form and legal sufficiency. ﬁr\\

David M. Mufray




- NON-EXCLUSIVE OPERATION AND MAINTENANCE
" AGREEMENT FOR THE AIRPORT OPERATION INFORMATION
SYSTEM FOR MIAMI-DADE AVIATION DEPARTMENT
PROJECT NO. 1115D

THIS NON-EXCLUSIVE AGREEMENT, made and entered into as of the day
of, , 20 i by and
Between the County; Miami-Dade County Florida, s political subdivision

of the State of Florida, acting by and through its
Board of County Commissioners, hereinafter called
the "County”, which shall include its officials,
suecessors, legal representatives, and assigns,

And

Contractor: Alr-Transport 1T Services, Inc.
5950 Hazeltine National Drive, Suite 210
Orlando, ¥1, 32822
{407y 370-1664
authorized to do business in the Siate of Flonda;
which term shall include its officers, partners,
employees, successors, legal tepresentatives, amd
assigns.

Description of the Project: The Connty, as represenied by the Miami-Dade

Aviation Department (MDAD), has engaged
Contractor to operate and muaintain the Adrport
Operation Information System (AOIS) at Miami
International Airport, the General Aviation Arports,
the Port of Miami, cerfain Metrorail locations, Miami
area hotels, the Miami Beach Convention Center and
other areas as deemed necessary.
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NON-EXCLUSIVE OPERATION AND MAINTENANCE
AGREEMENT FOR THE AIRPORT OPERATION INFORMATION
SYSTEM FOR
MIAMI-DADE AVIATION DEPARTMENT

THIS AGREEMENT {the “Agreement”) is made and entered into as of this
day of , 2013, by and between Miami-Dade County, Florida (the
“County™), a political subdivision of the State of Florida and Air-Transport IT Services, Ine,
(“Contractor’™), a Delaware corporation authorized fo do business in the State of Florida.

WITNESSETH:

NOW, THEREFORE, for and in consideration of the covenants herein contained, the parties
herefo agree ag follows;

WHEREAS, the County owns Miami International Airport (MIA), and operates the
Alrmport through the Miami-Dade Aviation Department.

WHEREAS, the Department, desires to engage a Contractor to ensure the continuing
operation end maintenance of the Airport Operation Information System (AOIS) at Miami
International Airport, the General Aviation Alrports, the Port of Miami, certain Metrorail
locations, Miami area hotels. the Miami Beach Convention Center and other areas as deemed

NDECCIBary.

NOW, THEREFORE, in consideration of the premises, agreement, and the mutual
sovenants herein contained, the parties agree as follows:
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DEFINITIONS

AGREEMENT: The Agreement and all attachments hereto and a part hereof entered into by
the County and the Contractor, iucluding all of its terms and conditions, attachments,
exhibits, and amendments.

ALLOWANCE ACCOUNT(S): Account(s) in which stated dollar amount(s) are included
in the Agreement for the purpose of funding portions of the Work which are unforesceable at
the time of execution of the Agreement, for adjustments of quantities, for usit price work
items or for special work deemed desirable by the County to be incorporated into the
Agreement. Performance of work, if any, under Allowance Account(s) witi be authorized by
written Work Order(s) issued by the County.

AMENDMENT: A written modification to this Agreement executed by Contractor and the
County covering changes, additions, or reductions in the terms and conditions of this
Agreement.

CODE: The Code of Miami-Dade County, Florida,

COUNTY: Miami-Dade County owns the Miami International Airport (MIA) and operates
the Airport through the Miami-Dade Aviation Department.

DAYS: Calendar days.

DEPARTMENT: Miami-Dade Aviation Department (“MDAD™), which is a department of
Miami-Dade County and represented by and acting through its Director or hisher
designee(s).

DIRECTOR: The Director of the Miami-Dade Aviaton Department or authorized
representative(s) designated in writing with respect to a specific matter{s) concerning the
Services.

DOCUMENTATION: Is defined as all records, procedures, schematics, diagrams, and
manufactorer and Contractor’s manuals customized or created specifically for the County.

ERFECTIVE DATE: The date that appears in the first paragraph of the Agreement.

FISCAL YEAR: The period of time which commences on October 1% of a particular year
and concludes on September 30™, of the ensuing year

MAINTAIN: Preventive maintenance, repair or replacement, as deemed appropriate in
Contractor’s reasonable business judgment, of any installed equipment with the
understanding that the Contractor will provide the labor and the County will supply the
cquipment. -

NOTICE TO PROCEED: A written notice to proceed issned by the Project Manager
autherizing Contractor to proceed with the work described in this Agreement.

CONTRACTOR;: An independent firm, company, joint venture, corporation, partnership, oz
individual approved to oversee the operations of the ACIS,

PROJECT MANAGER: The person designated by the Department to administer the terms
and conditions of this Agreement documents on behelf of the County.

12




]

SERVICES: Those services that Contractor shall perform in accordance with the terms and
conditions of this Agreement as directed and anthorized in writing by the County.

WORK ORDER: A written order, authorized by the Director or designes, directing: the
Contractor to perform work under a specific Allowance Account, directing the Contractor to
perform a change in the work that does not have a monetary impact, including but not lmited
to, extending the contract time without increasing the maximum contract amount.

13




1.01

2.0}

3.01

ARTICLE 1
Term

Term:

The County hereby engages Contractor and Contractor hereby shall perform the work
desceibed in Exhibit A, “AOIS Technical Specifications”, and agrees to operate and
maintain the AQIS for a term of seven (7) vears (the “Term”™). The Temm of ihis
Agreement commences on the date shown on the Notiee to Proceed.

ARTICLE 2
Scope of Services

Services:

A Contractor shall provide all services listed in the Technical Specifications attached as
Exhibit A, as well as all appurtenant work, or work necessary to accomplish same.

B. The Contractor may be required, at the direstion of the Deparfment, to perform
Additonal or Exira work. This work will be funded from the General Allowance
Account in this Agreement. Contractor will diligently, upon written direction of the
Department, perform snch work in accordance with the requirements of this
Agreement.

ARTICLE3
Accounting Records and Audit Provisions

Aceaunting Records aud Andit Provisions:

The Department and the auditors of the County (intemal and external) shall have the right,
without limitation, at anytime, to audit, check, inspect and review all operating procedures
of Contractor hereunder and all books of account, records, financial reports, financial
statements, operating statements, inventory records, copies of Federal income and State

A£2D
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4.01

sales tax returns, work papers and supporting documents relating to operations of
Contractor hereunder, and other pertinent information as may be determined to be needed
or desirable by the Depariment.

Such audit may take place during reasonable business hours for the period of the
performance of this Agreement and for three (3) years after final payment under this
Agrecment. The Contractor shall maintain, as part of its regular accounting system,
records of a nature and in a sufficient degree or detal tc enable such audit to determine the
personnel hours and personnel costs and other expenses associated with the Agreement. It
is farther apreed that said compensation provided for in this Agreement shall be adjusted
to exclude any significant costs where the County determines that the payment for
Services was increased due to inaceurate, incomplete or non-current wage rates or other
factual unit costs. Alf snch adjustments in compensation paid or payable to Contractor
under this Agreement shall be made within three (3) years from the date of final billing or
acceptance of the Services by the County, whichever i later. The Contractor shail pay for
all audit-related expenses where the audit findings aggregate to greater than or equal to
three percent (3%) of the carrect amount the County should have paid or been invoiced.
The three percent {3%) audit-related expense threshold only applies to the amount(s)
audited, and not a1l of the Contractor’s billings. Any overpayment amount{(s) discovered
by audit shall be reimbursed to the County within fifieen (15) calendar days of notice of
the andit results to the Contractor.

0

ARTICLE 4
Allowapce Accounts

Allowanee Aceounis

Certain portions of worle which may be required to be performed by the Contractor under
this Agreement are either unforeseeable or have not yet been designed, and the value of
such work, if any, is included in the Agreement as a specific line item(s) entitled General
Allowance Account,

General Allowance Account

The General Allowance Account shall be used to reimburse the Comtractor for the actual
costs for ftrnmishing all labor, materals, ¢quipment end services necessary for
modifications or Extra ‘Work required to complete the Project because of unforeséeable
conditions; or for maling adjustments (o quantiies specified in the Technical
Specifications to conform to actual -quantities installed resulting from changes in the
Work.

These values, if any, inchuded in the Total Agreement Amount, are not chargeable against
the Total Agreement Amount unless and until the Contractor is directed to perform work
contemplated in the Allowance Account(s) by a writlen Work Order(s) issued by (he
County. Any unused monies in any allowance account shall remain property of the
County.

At such time as work is to be performed under the Allowance Accéunt(s), if any, the worl.
shall be integrated into the Agreement as a part of the Confract as awarded.
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6.01

The Work Order for the required work will be issued by the County upon receipt from the
Contragtor of g satisfactory proposal for performance of the work, and the aceeptance
thereof by the County. Pricing shall be in accordance with the requirements for the
Technical Specifications related to Additional or Exira Work,

No Work Orders shall be issued against an Allowance Account if such Work Orders in the
aggregate exceed the anthorized amount of that Allowance Account, providsd however
that such excess may be authorized by amending the Agreement. No Work Order issued
may modify the terms, conditions, or covenants of this Agreement unless subsequently
approved by the Board of County Commissioners.

At Agreement closeout, the Agreement amount shalt be decreased to reflect unexpended
amounts under the Allowsnee Account,

ARTICLE &
MNot Used

ARTICLE 6
Compeusation to Contractor

Compensation to Contractor:

The County shall pay to Contractor as consideration for operating and maintaining the
AOIS and providing the services required herein, for the price as provided in Exhibit B,
Schedule of Pricing,

A. For the Term of the Agreement, the monthly payment shall be the seven (7) year
amount 2s provided in Exhibit B divided by cighty-four (84). The monthly payment
shall be deemed to include all work required to operate and rpaintain the AOIS as
specified in Exhibit A during each such month for the T'erm of the Agreement.

B, Compensation fo the Contractor for any Additional or Extra work shall be made in
conformance with these contract documents. The Contractor will be compensated for
actoal costs incurred in the performance of the Additional or Extra work, plug mark-
up at the contractually stipulated rates.

C. In accordance with Miami-Dade County Code Section 2-8.8, as a condition of final
payment under this Agreement, the Confractor shall  identify all
subconsultants/subcontractors used for the Services, the amount of sach subcontract,
and the amount paid and to be paid to each subconsultant/subcontracto. {Refer to

Exhibit D),

ofed
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7.01

702

7.03

ARTICLE 7
Personnel

Restricted Area Access — Identification Badges:

Contractor shall be responsible for requesting the Department to issue identification
badges to all employees and cther personnel under its control who require access to
restricted areas on the Adrport as a part of their regularly assigned duties, and shali return
the identification badges of all persommel transferred or terndvated from the employ of
Contractor or Alrport assignment and upon termination of this Agreement. Contractor
shall promptly report to the Department the names of &ll persons who were employed by
Coniractor from whom they were unable to obtain the return of Department issued
identification badges. In the event that an identification badge is not retarned because of a
failuwre by Contractor, Contractor shall pay, from its own funds, the Department’s
established charge for lost or stolen identification badges. The Pepartment shall have the
right to Tequire Contractor to conduct background investigations, criminal history checks
and to furnish certain data on such employees before the issnance of such identification
badges, 1o include the fingerprinting of employee applicants for such badges.

A0A -~ Right to Search:

1t is understood that the Department has a sbong terest in maintaming good Airport
security and intends to implement increased security measures for companies having
access to the Air Operations Area (“AOA”) of the Airport. Contractor agrees that its
vehicles, cargo, goods and other personal property are subject fo being searched when
entering or leaving the AOA. Contractor further agrees, when required by the
Department, that it shall not authorize any employee requiring regular access 1o the AOA
as part of histher regular duties, to enter the AQA unless and until such employee has
executed a written consent to search form acceptable to the Department. Persons notl
executing such consent to search form shall not be employed by Contractor pursuant to
this Agreement.

It is further agreed that the Depariment has the right to prohibit an individnal, agent or
employee of Confractor from entering the AOA, based vpon facts which would lead a
person of reasonable prudence to believe that such individual might be inclined to engage
in theft, cargo tampering, aircraft sabotage, or other unlawful activities. Any person
denied access to the AQA or whose prior authorization has been revoked or suspended on
such grounds shall be entitled to a hearing before a designated Contractor representative of
the Department within a reasonable time. Prior to such hearing, the person denied access
to the AOA shall be advised, in writing, of the reasons for such denial. Persons denied
such access shall not be employed by Contractor hereunder.

- Contractor aclknowledges and understands that these provisions are for the protection of

all users of the AQA and are intended to reduce the incidence of thefts, cargo tampering,
alreraft sabotage and other unlawful activities.

AOA —Driver Training;

Before Contractor shall permit any employes o operale a motor vehicle on the AOA,
Contractor shall require such employee to have a current, valid, appropriate Florida
driver’s license and to attend and successfully complete the AOA Driver Training Course

1
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7.04

7.05

7.06

7.07

7.08

conducted periodically by the Department. The privilege of a person to operate a motor
vehicle on the AOA may be withdrawn by the Department because of violation of AOA
driving rules or logs of Florida driver’s license.

Trederal Apencies Right to Consent!

Contractor understands and agrees that a}l persons entering and working in or around
arriving international aireraft and facilitics used by the various Federal Inspection Services
agencies may be subject to the consent and approval of such agencies and any bonding
requirements as may be imposed by such agencies. Persons not approved or consented to
by the Federal Inspection Services agencies may not be employed by Coniractor on the
Alrport.

Relationship of Parties:

Officers, agents, and employees of Contractor shall not be deemed to be employees of the
County for any purpose whatsoever.

Employment Eligibility Verification (E-Verify):

Contractor 18 required to enroll in the United States Citizenship and Immigration Services
E-Verify system, and to wtilize that system to verify the employment eligibility of all
persons performing work for Contractor under this Agreement. Contractor shall
incorporate this requirement into afl of its subcontracts as well.

Alcohol and Drug Testing:

Contractor acknowledges that the County has the obligation to establish a drug free
workplace, and to establish policies and programs to ensure Airport safety and security.
Contractor acknowledges that the Depariment has the right to require users of the Airpert,
inchuding but not limited to iessces, permitees, licensees, and management companies, to
establish reasonable programs to further the achjevement of the obligations described
herein, Accordingly, Contractor shall establish programs for pre-employment alcohol and
drug screening for all candidates for employment at the Airport and for the same or similar
screcning, based upon reasonable suspicion that an employee, while on duty at the
Airport, may be under the influence of alcohol or drugs. Further, to the extent permitted
by law, Contractor shall establish a program for the random alcohol and drug screening of
all employees who are authorized, parsuant to this Agreement, to operate any type or kind
of vehicle on the airfield operations area (“AOA”). Contractor shall make good faith
efforts to negotiate amendments to any existing Agreement(s), which may serve as a bar to
Centractor’s implementation of its obligations hereunder. Notwithstanding the above,
Contractor specifically acknowledges that the Department has the right and obligation to
deny access to the AOA aud to withdraw AOA driving privileges from any person whom
it has a reasonable suspicion to believe is under the influence of aleohol or drugs.

Emplovee Trajning:

Operator shall, on an ongeing basis, provide effective customer service training programs
for all personnel having public contact.

12
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7.09

7.10

7.11

712

Use of Public Facilities:

Contractor acknowledges and agrees that the County has provided certain facilities, such
as, but not limited fo, seating areas, holdreoms and restrooms in the Tenuinal Building,
public parking and other conveniences for the use of the traveling public and has also
provided special facilities solely for the use of the empioyees of Airpori tenants and
commercial users. Contractor shall not permit its employess to use the public areas
provided by the County for use by the traveling public, except those employees normally
required to be in contact with the traveling public, those providing passenger services and
those doing so as part of regular assigned duties.

Emplovee Covenants Violations:

In the event Contractor violates the covenants in Sub-Article 7.09 above for failure to
properly control its employees or by permitting its exployees to improperly use facilities
provided by the County for the use and convenience of the traveling public, the
Depastment shall have the right to (i) confiscate the employee’s Airport {dentification, (ii)
require Contractor to terminate from employment at the Airport those employees who
have individually violated the covenants of Sub-Articte 7.09, and (iii) take action pursuant
to Article 18 thereof. ’

QOther Business Activity:

Contractor and its employees shall conduct no other business activity within the facilities
of the Airport, except as specifically authorized berein.

Tirst Source Hiring Referral Program;

Pursuant to Section 2-21 of the Code of Miami-Dade County, for all contracts for goads
and services, the Contractor, prior to hiring to £ill each vacancy arising vnder a County
contract shall (1) first notify the South Florida Workforce Investment Board ("SFWIB”)
(the designated Referral Agency} of the vacancy and list the vacancy with SFWIB
according to the Code, and (2} malke good faith efforts as deterrnined by the County to fill
a tminimum of fifty percent (50%) of its employment needs under the County contract
through the SFWIB. If no suitable candidates can be employed after a Referral Period of
three (3) 1o five (5} days, the successful Bidder is free to fill its vacancies from other
sources. Successful Bidders will be required to provide quarterly reporis to the SFWIB
indicating the name and pumber of employees hired in the previous quarter, or why
referred candidates were rejected.  Sanctions for non-compliance shall include, but not be
limited to: (i) suspension of contract until Contractor performs obligations, if appropriate;
(ii) default and/or termination; and (iii) payment of $1,500/employee, or the vale of the
wages that would have been eamned given the noncompliance, whichever is less.
Registration procedures and additional information regarding the FSHRP are available at
hitps://apps.southflorideworkforce.com/firstsource/ or by contacting the SFWIB at (305)
594-7613, Extension 407.
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8.01

8.02

5.03

9.01

9.02

9.03

ARTICLE 8
Puties and Oblizations of Contractor

Injury or Damage:

In the event of any injery to any person or loss or damage to any property in the facilities,
Coniractor shall immediately notify the Department and promptly furnish copies of
relevant reports in connection therewith. Contractor shall indenmify and defend the
County against any claims arising out of any injury or damage, in conformance with the
provisions of this Agreement.

Cowmplaints:

Contractor shall respond promptly and courteously to all complaints received and shall
provide the Department with copies of all written complaints and Contracter’s response
thereto. Partial or full refunds, in response to complaints, shall only be made in accordance
with Deparfment approved policies and procedures.

Contracts/Agreements:

Any and all contracts or agreements to be enfered into by Contractor solely to support
operations, hereunder shall be approved in advance by the Depattment and shall contain a
provision that any such contracts or agreements shall be assignable, upon notice from the
Depariment, 1o the Connty or to another party as designated by the Department.

ARTICILE 9
Rights Reserved fo the County

Rights Reserved to County:

All rights not specifically granted Contractor by this Agreement are reserved to the
County,

Rights of County at Airport;

The County shall have the absolute right, without Limitation, to make any repairs,
alterations and additions to any structures and facilities at the Airport, inclusive of the
facilities covered under this Agreement. The County shall, in the exercise of such right, be
free from any, and all Hability to Contractor for business damages occasioned during the
making of such repairs, alterations and additions except those occasioned by the sole
active negligence of the County, its employees, or agents. Nothing herein shall obligate or
mandate that the County utilize Contractor to perform work related to the facilities.

Rights to be Exercised by Department:

Wherever in fhis Agreement rights are reserved to the County, such rights may be
exercised by the Depariment,
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.04

%.05

10.01

10.02

10,03

10,04

Right fo Regulate:

Nothing in this Agreement shall be construed to waive or limit the governmental authority
of the County, as a political subdivision of the State of Florida, fo regulate Contractor or
it operations. ‘

Other County Righis:

Contractor shall be Hable for any physical damage caused to the facilities by Contractor,
its employees, agents, contractors, subcontractors, vendors, or suppliers. The Hability
shall encompass: (i) Contractor’s repair of the facilities, or if the facilities cannot be
repaired, payment to the County of the fair market value replacement cost of the facilities;
and (ii) any other such damages to the County or the Airport arising from the physical
damage caused by Contractor, The County may also ipitiate an action for specific
performance, injunctive relief, or any other cause(s) of action pursuant to applicable law.

ARTICLE 1{
Maintenance by Contractor

Cleaning of Facilities:

Contractor shall maintain and keep the office and administrative locations clean at all
times. If the respective office and administrative Jocations are not property maintained
and kept clean, in the opinfon of the Department, Contractor will be so advised and shall
take immediate corrective action. '

Repair of Damage:

Contractor shall repair all damage to the facilities, office and administrative locations
caused by Contractor, its employees, agents, independent contractors or patrons. The
Department may, at its option, choose ta do the worl with its own forces or by contract or
to reguire Confractor to pexform or contract the work, as per 10.04 below.

Garbage and Trash Disposal:

Confractor shall remove from the facilities, office and administrative locations all garbage,
trash and refose of any nature whatsoever which might accumulate and arise from any
operations hereunder, Such garbage, trash refuse shall be stored and disposed of only in
fhe manmer approved by the Department.

Exirzordinary Maintenance:

Confractor shall consult with the Department before understaldng any maintenance work.
The Deparfment may, at its option, choose to have the work done by its own forces or by
contyact or fo require Contracter to perform or contract the work.
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10.05 Alterations and Signs:

Contractor shall not alter the facilities in any way whatsoever, erect any signs nor permit
any advertising of any natare without prior written approval from the Department,

ARTICLE 11
Damage or Destruction to Facilities

If the facilities or a substantial portion thereof are rendered, unfit, or nnusable for the use and
purpose for which this Agreement is granted, without fault on the part of Confracior, its
employees, agents, or independent contractors, either party shall have the option, without liability
to the other party, upon five (5) days notice in writing, to terminate this Agreement,

. ARTICLE 12
No Assienment, Sublettine or Sale of Contreliing Interest

12.01 No Assignment:

Contracter shall neither assign, transfer, pledge, or otherwise encumber this Agreemert,
nor allow others to use the facilities, without the prior written consent of the Department.

12.02 Ownership Structere of Contractor:

Contractor shall take no actions which shall serve to transfer or sell majority ownership, or
change the Contractor or contro} of the business entity of Contractor without the prior
written consent of the Department.

12.03 Change of Control:

If Contractor is a corporation, the issuance or sale, transfer or other disposition of a
sufficient number of shares of stock in Contracter which results in a change of control
Contractor, shall be deemed an assignment of this Agreement for purposes of this Article
12. If Contractor is a parinership, transfer of any interest in the partnership, which results
in a change in control of Coniractor, shall be deemed an assignment of this Agreement for
purposes of this Article 12.

12.04 Aunthority:

If Contractor signs as a corporation, a limited liability company, or a parinership, each of
the persons executing this Agreement on behalf Contracior does hereby covenant and
warrant that (i) Contractor is a duly authorized and existing entity, (i) Contractor has and
is duly qualified to do business in State of Florida, (i) Contractor has full right and
authority to enter into this Agreement, and (iv) sach and all of the persons signing on
behalf of Contractor are authorized to do so. Upon the Department’s request, Contractor
shall provide the Depariment evidence reasonably satisfactory to the Depariment
confirming the foregoing representations and warranties.
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15.01

ARTICLE 13
Not Used

ARTICLE 14
Yndemnification

Contractor shall indemmify, defend, and hold harmless the County, including its
successors and assigns, and its officers, employees, consultants, sub-consultants, agents,
bond trustees, and instnimentalities (collectively the “Indemnitees™), from any and all
liabitity, loss, claim, damage or cost, including attomey’s and expert fees and cost of
defense, which the County or its officers, employses, consultants, sub-consultants, agents,
bond trustees, or instrumentalities may incur in whole or in part (i} out of any injury, loss,
theft, damage or cost fo any person or propesty while on or about the facilities, or out of
any condition on the facilities, or out of any breach of any Agreement covenant, warranty
or representation by Contractor or persons acting vnder Contmctor or from any act or
omission anywhere by Contractor or persons acting wnder Contractor, or (i) as a result of
claims, demands, suits, causes of actions or proceedings of any kind or nature arising out
of, relating to, or resnlting from the performance of this Agreement by the Contractor or
its employees, agents, servants, pariners, principals, contractors, vendors or suppliers,
except to the extent caused directly by the negligent act or willful misconduct of County,
Contractor shall pay all ¢laims and losses in connection therewith, and shall investigate
and defend all claims, suits or actions of any kind or nature in the name of the County,
where applicable, including appellate proceedings, and shall pay all costs, judgments, and
attorney’s and expert’s fees which may issued thereon. This provision shall survive
tenmination of this Agreement.

ARTICLE 15
Insurance

Tosurance Required:

Within twenty (20) calendar days of the Effective Date of this Agreement, Contractor
shall obtain all insurance required under this Article and submit it for approval fo:
Miami-Dade Avialion Department
¢/o Risk Management
P.0. Box 025504
Miami, Florida 33102-5504

AN insurance shall be maintained throughout the term of the Agreement and any
extensions thereofl

The limits for sach type of insurance may be revised upon MDAD Risk Management’s
review and approval of the Contractor’s operations, Additional types of insurance
coverage or increased limits may be required if, wupon review of the operations, the
Departicent determines that such coverage is necessary or desirable. Also note: The
Department will not accept self-insurance.
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1502

15.03

Certificate(s) of insurance from Contractor must show coverage has been obfained that
meets the requirements as outlined below during the provision of Services at the facilities:

A.  Workers® Compensation as required by Chapter 440, Florida Statutes,

B, Commercial General Liability Insurance on a comprehensive basis including
Contractual Liability, Board Form Property Damage and Products and Completed
Operations in an amount not less than $1,000,000 per occurrence for Bodily Injury
and Property Damage combined. This policy shall include Miami-Dade County a5
an additiona] insured with respect to this coverage.

The Commercial General Iiability Insurance coverage shall incinde those
classifications, as listed in Standard Liability Insurance Manuals, which are
applicable to the operations of the Contractor in the performances of this
Agreement.

C.  Automobile Liability Insurance covering all owned, non-owned and hired vehicles

used in connection with this agreement in an amount not less than $500,000* per
occurrence for bodily injury and property damage combined.

*(Inder no circimstances is Centractor allowed on the Airside Operation Area
(AOA) without increasing automobile coverage to $5,000,000 as approved by the
MDAD Risk Management Office.

Certificates of Insnrance:

Contractor shall furnish certificates of insurance to the MDAD Risk Management prior to
commencing any operations under this Agreement, which certificates shall clearly
indicate;
A. the Contractor has obtained insurance in the type, amount and classifications as
required for strict compliance with this Article;
B. the County is named as an additional insvred; and

C. no material change or cancellation of said insurance shall be effective without
thirty (30) days prior written notiee to the County. The County reserves the right
to reguire Contractor to provide such reasonably amended insurance coverage ag
it deems necessary or desirable upon issuance of notice in writing to Contractor,

Certifieates of Renewal:

Contractor shall firnish certificates evidencing renewal or replacement of required
insurance coverage, thirty (30) days prior to exp1ratmn or cancellation. The Department
reserves the right to masonabiy amend the insirance requirements or to assume direct
responsibility for carrying all or any of the required insurance coverage by the issuance of
notice in writing to Contractor. In the event the Department exercises its right to assume
direct responsibility for any of the required insurance coverage, Contractor shall be named
as an additional insured, where applicable provided the Department does not self-insure.
Compliance with the foregoing requirements shall not relieve Comtractor of its Liability
and obligation under any other portion of thiz Agreement,
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15.04

15.05

15.06

15.07

15.08

15.69

15,10

Certificates of Continuity:

Contractor shall be responsible for assuring that the insurance certificates required in
conjunction with this Article 15, “Insurance” remain in force for the duration of the
Agreement, including any and all Extensions, if applicable. If insurance certificates are
scheduled to expire during the Agreement period, Contractor, shall be responsible for
subtnitting new or renewed insurance certificates to the MDAD Risk Management Office
at a minirmn of thirty (30) calendar days before such expiration.

Tnsurance Company Rating Requirements

All insurance policies required above shall be issued by companies authorized to do
busiress under the laws of the State of Flonida, with the following qualifications:

The company must be rated no less than “A-" as to financial strength, and
no less than *Class VII” as to financial size, according to the latest edition
of Best’s Kley Rating Guide, published by A.M. Best Company, or its
equivalent, subject to the approval of the MDAD’s Risk Management
Office.

Certificates will show that no modification or change in insurance shall be made without
thirty (30) calendar days written advance notice to the certificate bolder.

Cancellation of Insurance:

Cancellation of any insurance or non-payment of any premiums for any insurance policies
required by this Agreement shall constitute a breach of this Agreement.

Other Insurance Indemnification:

Contractor represents and warrents that any insurance protection required by this
Agreement or otherwise provided by its contractors and subcontractors shall in no way
limnit the responsibility to indemnify, keep and save harmless and defend the County or its
officers, employees, consultants, agents and instramentalities as herein provided.

Contractor Liable:

Compliance with the requirements of this Article 15 “Insurance” shull not relieve
Contractor from its Kability under any other portion of this Agreement.

Ripght to Dxamine:

The Department reserves the right, and upon reasonable notice, to examine the original
policies of insurance (including, but not limited to binders, amendiments, exclusions, nders
and applications) to determine the true extent of coverage. Contractor agrees to permit
such inspection at the offices of the Department. In addition, wpon request {but no later
than five (5) days from the date of request, unless such longer period is agreed to by the
Department) Contractor agrees to provide copies to the Department, at Contractor’s sole
cost and expense.

Persona] Property:

Any personal property of Contractor, or of others, placed in the facilitics shali be at the
sole rigk of Contractor or the owners thereof, and the Corntractor shall not be Hable for any
Joss or damage thereto, frrespective of the cause of such Joss or damage.
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15.11 Survival of Preovisions:

The provisions of this Article 135, “Insurance” shall smrvive the expiration or earlier
termination of this Agreement.

ARTICLE 16
Trademarks and Licenses

The County may, from time to lime, permit Contractor to utilize certain patents, copyrights,
trademarks, rade names, logos, computer software and other intellectual property owned by the
County in the performance of this Agreement, which patents, copyrghts, trademarks, irade
pames, logs comprater software and intellectual property may have been created pursuant fo the
terms of this Agreement. Such permission, when granted, shall be evidenced by a nonexclusive
license executed by Contractor and the Department, on behalf of the County, granting Contractor
the right, license and privilege to use a specific patent, copyright, trademark, trade name, logo,
computer software or other intellectual property without requiring payment of fees therefore. The
County may likewise license from Contractor the use of certain trademarls which Contractor has
previousty created, without a requirement for the payment of any additional fees or compensation
to Contractor for such license. Failure of the parties to execute a formal lcense agreement shall
not vest neither title nor interest in such patent, copyright, trademark, trade name, logo, computer
software or intellectual property shall vest in the using party.

A. The Contractor warrants all deliverables furnished hereunder, including but not himited to:
Equipment, programs, Documentation, Software, analyses, applications, methods, ways,
processes, and the like, do not infringe upon or violate any patent, copyrights, service
marks, {rade secret, or any other third party proprietary rights.

B. The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service mazks, {rademarks, trade sserets or
any other third party proprietary rights, by the use or supplying of any of the Contractor’s
or Contractor Subcontractor’s provided programs, Documentation, Software, analyses,
applications, methods, ways, processes, and the like, used in the course of performance or
completion of, or in any way connected with, the Work or the County’s continued use of
the deliverables furmished hereunder. Accordingly, the Conlractor at its own expenss,
including the payment of attorney’s fees, shall indemuify, and hold harmless the County
and defend any action brought against the County with respect to any claim, demand,
cause of action, debt, or liability.

C. In the event any deliverable or anything provided to the County hereunder, or portion
thereof is held to constifute an infringement and its use is or may be enjeined, the
Contractor shall have the obligation to use its best efforts to (i} modify, or require that the
applicable Subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s),
or at Contractor’s sole option (if) procure for the County, at the Contractor’s expense, the

- rights provided under this Agreement to use the item(s).

D. The Conlractor shall not knowingly infringe any copysight, trademark, service mark, trade
secrets, patent rights, or other intellectnal property rights in the performance of the
Services.
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ARTICLE 17
Force Majenre

Strictly in refation to the obligations of each party to the other under this Agreement and not for
any other purpose or for any benefit of a third party, each party shall be excused from the timely
performance of their respective obligations or undertakings provided in this Agreement, if the
performance of such obligations or undertalkings is prevented or delayed, retarded or hindered by:
(i) strikes, lockouts, boycotts, actions of labor unions, labor disputes, labor disruptions, acts of
God, work stoppages or slowdowns, civil commotion, fire or other casualty, and other causes
beyond the reasonable control of the party obligated to perform, provided however, this clause ()
does not apply to such actions related to employees, temporaries, contractors, subcontractors or
suppliers of Confractor; or (i} embargo’s, gencral shortages of labor, equipment, facilities,
materials or supplies in the open market, acts of God, acts of a public enemy, acts of
governmental authority, mcluding, without Limitation, the Federal Aviation Adminisiration
(“FAA”™), Department of Transportation (“DOT”), Transportation Safety Administration {“TSA™,
Environmental Protection Agency (“EPA™), civil and defense awthorities, war (declared or
undeclared), invasion, insurrection, terroxism, riots, rebellion or sabotage.

ARTICLE 18
CancelHation or Termination ¢f Apreement

13.01 Cancellation by the Connty

18.1.01 The County may at its option and discretion cancel the Agreement at any time
without any default on the part of the Comwactor by giving a written Notice of
Cancellation to the Contractor at least ten (10} days prior to the effective date of such
canceliation. :

18,02 In the event of canceliation by the Coumty, the County shall pay the Contractor
for all labor performed, all materfals and equipment furnished by the Contracter and its
Sub-contractors, materialmen and suppliers and manufacturers of equipment less ail
partial payments made on account prior to the date of cancellation as determined by the
Project Manager. The Contracter will be paid for;

A. The final value of all work completed under the Agreement, based wpon the
approved Schedule of Pricing (Exhibit B),

B. The final value of all materials and equipment delivered to but not incosporated
into the work and properly stored on the site,

C. The final value of all bonafide irrevocable orders for materials and equipment not
delivered to the construction site as of the date of cancellation. Such materials and
equipment must be delivered to the County to a site or location designated by the
County prior to release of payment for such materials and equipment.

D. No claims for loss of anticipated profits or for any other reason in connection with
the cancellation of the Agreement shall be considered.

18.1.03 In the event of cancellation under this Article, the Contractor shall not be entitled
to any anticipated profits for any work not performed due to such canceliation.
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18.02

18.1.04 Inthe svent of cancellation under this Article, the County does not waive or void
any credits otherwise due County at the tme of cancellation, including Hquidated
dzmages, and back charges for defective or deficient work.

18.1.05 Upo‘n cancellation as above, the Project Manager shall prepare a certificate for
Final Payment to the Contractor,

Termination by Default of Contractor

18.2.01 The Agreement ma}} be terminated by the County for failure of the Contractor to
comply with any requirements of the Agreement including but not limited to:

A. Failure to begin the work under the Agreement within the time specified in the
"Notice to Preceed", or

B. Failure to perform the work or failure to provide sufficient workers, equipment or
materials to assure completion of work in accordance with the tetms of the
Agreement, or

C. Performs the work mmsuitably or neglects or refuses to remove materials or to
perform anew such work as may be rejected as unacceptable and unsuitable, after

written directions from the Project Manager, or
D. Discontinues the prosecution of the work, or

B. Failure to resume work which has been discontinued within a reasonable time after
potice to do o0, or

¥. Becomes insolvent or is declared bankrupt, or commits any act of bankruptcy or
insclvency, or failuzre to maintain a qualifier, or

G. Allows any final judgment o stand against him unsatisfied for a period of ten (10}
days, or

H. Makes an assignment for the benefit of creditors, or

1. For any other cause whatsoever, fails to carry on the work in an accepfable
manher,

J. The County may terminate this Agreement if the Contractor is found to have
submitted a false certification or to have been, or is subsequently during the term
of this Agreement, placed on the Scrutinized Companies for Activities in Sudan
List or the Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List,

18.2.02 Before the Agreement is termiinated, the Contractor will be netified in writing by
the Project Manager of the conditions which make termination of the Agreement
imminent. The Agreement will be terminated by the County ten (10) days after said

notice has been given to the Contractor. Unless a satisfactory effort acceptable to the
County has been made by the Contractor to correct the conditions, the County may declare
the Agreement breached and send a written Notice of Termination to the Contractor.
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18.03

18.2.03 The County reserves the right, in lien of ternination as set forth in this Article, to
withhold any payments of money which may be due or become due to the Contractor until
the said default(s) have been remedied.

18.2.04 The Contractor shall immediately upon receipt communicate any Notice of
Termination for Default issued by the County to the affected Sub-contractors and
suppliers at any tier.

Termination for National Emergencies

" 18.3.01 The County shall terminate the Agraement or portion thereof By written notice

18.04

when the Contractor is prevented from proceeding with the Agreement as a direct result of
ant Executive Order of the President of the United States with respect to the prosecution of
war or in the interest of national defense.

18.3.02 When the Agreement, or any portion thereof, is terminated before completion of
all items of work in the Agreement, payment will be made for the actual number of units
or items of work completed at the Agreement price or as mutually agreed for items of
work partially completed or not started. No claims or loss of anticipated profits or for any
other reason in comnection with the termination of the Agreement shall bs considered, .

Tmplementation of Cancellation or Termination

18.4.01 If the County cancels or terminates the Agreement, the Contractor shall stop all
work on the date specified in the Notice of Cancellation or Termination and shall:

A. Cancel all orders and Subcontracts which may be terminated without costs;

B. Cancel and settle other orders and Subcontracts where the cost of settlement will
be less than costs which would be incurred were such orders and subcontracts to be
completed, subject to prior approval of the Project Manager,

C. Transfer to the County, in accordance with directions of the Project Manager, all
materials, supplies, work in progress, facilities, equipment, machinery or tools
acquired by the Contractor in connection with the performance of the work and for
which the Contractor has been or is to be paid;

D. Deliver to the Project Manager As-Built Documents, complete as of the date of
cancellation or termination, Plans, Shop Drawings, Sketches, Permits, Certificates,
‘Warranties, Guarantees, Specifications, three (3) complete sets of mainfenance
manuals, pamphlets, charts, parts lists, spate parts (if any), operating instructions
required for all installed or finished equipment or machinery, and all other data
accumnlated by the Contractor for use in the performance of the worlk,

K. The Contractor shall perform all work as may be necessary to preserve the work
then in progress and to protect materials, plant and equipment on the site or in
transit thereto.

F. Cancellation or termination of the Apreement or a portion thereof shall neither
relieve the Centractor of its responsibilities for the completed work G, In
arfiving at the amount due the Contractor under this Artcle, there will be
deducted, (1) any claim which the County may have agalnst the Contractor in
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19.01

20,01

comnection with this Agreement and (2) the agreed price for, or the proceeds of
sale of materials, supplies or other items -acquired by the Contractor or sold,
pursuant to the provisions of this Article, and not otherwise recovered by or
credited to the County.

ARTICLE 19
Termination by Contractor

Termination by Contractor:

Contractor shall have the right, upon one hundred eighty (180) calendar days written
notice to the Department to terminate this Agreement (note: The Department must
acknowledge receipt of the notice), without liability to the County, at any time after the
occurrence of one (1) or more of the following events:

A. Issuance by any court of competent jurisdiction of any injunction substantially
restricting the use of the Airport for airport purposes, and the remaining in force of
said infunction for a period of more than one hundred eighty (180) calendar days.

B. A breach by the County of any of the material terms; covenants or conditions
contained in this Agreement required to be kept by the County and failure of the
County to remedy such breach for a period of three hundred sixty five (365)
calendar days after receipt of written notice from Contractor of the existence of
such breach.

C. The agsumption by the United States Government or any authorized agency thereof,
or any other governmental agency, of the operation, control or uge of the Airport
premises or any substantial part, or parts thereof, in such a manner as substantially
to restrict the Contractor’s operations for a period of one hundred eiphty (180)
calendar days.

D. Suspension of all scheduled passenger flight operations, whether such suspension is
due to governmental action, an act of God, the public ememy, or other
circumstances for a period of one hundred eighty (180) calendar days.

E. Ifthe facilities are rendered unfit for the use and purpose for which this Agreerent
is granted, without fault on the part of Confractor, its employees, agents,
sontractors, subcontractors, vendors, or suppliers for a period of ninety (90) days.

ARTICLE 20
Equal Employment Opportunity, Nondiserimination and Affirmative Action

Equal Emplovment Opportunity;

In accordance with Title 14 Code of Federal Regulation (CFR) Part 152 (Affimative
Action Employment Program), Contractor shall not discriminate against any cmployee or
applicant for employment becanse of age, sex, race, color, religion, marital status, place
of birth or natjonal otigin, ancestry, in accordance with the Americans with Disabilities
Act, discriminate apainst any otherwise qualified employess or applicants for
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employment with disabilities who can perform the essential functions of the job with or
without reasonable accommodation. Coniractor shall take affirmative actions’ to ensure
that applicants are employed and that employces are treated during their smployment
without regard to age, sex, race, color, religion, marital status, place of birth or national
origin, ancesiry, or disabifity. Such actions include, but not limited 1o, the following:
Fmployment, upgrading, transfer or demotion, recrulfment, recruitment advertising,
Tayoff or termination, rates of pay or other forms of compensation, selection for training
including apprenticeship.

Contractor agrees to post in conspicuous places, available to employees and applicants
for employment, notices to be provided by the County setting forth the provisions of this
Bqual Employment Opportumity clause, Coutractor shall comply with all applicable
provisions of the Civil Rights Act of 1964, Executive Order 11246 issued September 24,
1965, as amended by Executive Order 113155, revised order No, 4 issued December 1,
1951, as amended, and the Americans with Disabilities Act. The Age Discrimination in
Employment Act effective June 12, 1968, Executive Order 13166 issued August 11,
2000, Improving Access to Services for persons with Limited English Proficient (LEP),
the rules, regulations and relevant orders of the Secretary of Labor, Florida Statues
§112.041, §112.042, §112.043 and the Miami-Dade County Code Sections 11A1
through 313A1, Articles 3 and 4, )

Contractor ghall assign‘ responsibility to one of its officials to develop procedures that
will assure that the policies of Equal Employment Opportunity and Affirmative Action
are understood and impiemented,

20,02 Nondiseriminatory Access to Premises:

Contractor, for itself, its personal representatives, successors in interest, and assigns, as
past of the consideration hereof, does hereby covenant and agree as a covenant running
with the land that: (1} no person on the grounds of race, creed, color, sex, national origin,
age, disability or ancestry shall be excluded from participation in, denijed the benefits of,
or be otherwise subjected to diserimination in the use of the Premises; (2) {hat Contractor
shall use the Premises in compliance with all other requirements imposed by or pursuant
to Title 40, Code of Federal Regulations, Department of Transportation, Subtitle A, Office
of the Secretary, Part 21, Nondiscrimination in Federally-assisted programs of the
Department of Transportation-Effectuation of Title VI of the Civil Rights Act-of 1964,
and ag said Regulations may be amended; (3) the Contractor shall use the premises in
compliance with all other requirements imposed by or pursuant to the enforceable
regnlations of the Department of Transportation as amended from time to time; and (4) the
Coatractor shall obligate their Subcontractors and sub-consultants to the same
nondiscrimination requirements imposed on the Contractor and assure said requitements
are included in those sub-agreemenis.

20.03 Breach of Nondiserimination Covenants:

In the event it has been determined that Contractor has breached any enforceable
nondiscrimination covenants contained in Sub-article 2001 Equal Employment
Opportunity and Sub-article 20.02 Nondiscriminatory Access to Premises above,
pursuant to the complaint procedures contained in the applicable Federal Regulations,
and Contractor fails to comply with the sanctions and/or remedies which have been
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prescribed, the County shall have the right to terminate this Agresment pursuant to the
“Temmination of the Agresment section hereof, =

20.04 Nondiscrimination:

Puring the performance of this Agreement, Contractor agrees as follows: Contractor
shall, in all solicitations or advertisements for employees placed by or on behalf of
Contractor, stats that all qualified applicants will rsceive consideration for employment
without regard 1o age, sex, race, color, religion, marita} status, place of birth or national
origin, ancestry, physical handicap or disability. Contractor shall furnish 21l information
aud reports tequired by Executive Order 11246 issued September 24, 1965, as amended
by Bxeccutive Order 113155, and by rules, regulations, and orders of the Secretary of
Labor, or pursuant thereto, and will permit access to Contractor's books, records,
accounts by the County and Compliance Review Agencies for putposes of mvestigation
to ascertain by the compliance with such rules, regulations, and orders. In the event of
Contractor’s noncompliance with the nondiserimination clauses of this Agreement or
with any of the said rules, regulations, and orders, this Agreement may be canceled,
terminated, or suspended in whole or in part in accordance with the Tenmination of
Agreement scction hereof and Contractor may be declared ineligible for further contracts
in accordance with procedures authorized in Executive Order 11246 of September 24,
1965, as amended by Executive Order 113155 and such sanctions as may be imposed and
remedies invoked as provided in Executive Order 113155 and such sanctions as may be
imposed and remedies invoked as provided in Executive Order 11246 as amended or by
rules, regulations, and orders of the Secretary of Labor, or as otherwise provided by law.

20.05 Disability Non-discrimination Affidavit:

By entering into this Agreement with the County and signing the Digability
Nondiscrimination Affidavit, Contractor attests that this is not in wviolation of the
Americans with Disabilities Act of 1990 (and related Aets) or Miami-Dade County
Resolution No. R-385-95, If Contractor or any owner, subsidiary or other firm affiliated
with or related to Contractor is found by the responsible enforcement officer of the
Courts or the County to be in violation of the Act or the Resolution, such violation shall
render this Contract tenminable in accordance with the Termination of Agresrment section
hereof. This Agreement shall be void if Contractor submits a false affidavit pursuant fo
this Resolution or Contractor violated the Act or the Resolution during the term of this
Contract, even if Contractor was not in violation at the time it submitted its affidavit.

Contractor will include Sub-article 20,01 Equal Employment Opportunity and Sub-article
20,02 Nondiscriminatory Access to Premises of this Article in the Contractor sub-
contracts in excess of $10,000.00, unless exempted by rules, regulations or orders of the
Secretary of Labor issued pursumant to Section 204 of Exeentive Order 11246 issued
September 24, 1965, as amended by Executive Order 113155, so that such provisions will
be binding upon each sub-consultant, Contractor shall take snch action with respect to
any sub-contract as the Comnty may direct as a means of enforcing such provisions,
including sanctions for noncompliance; provided, however, that in the event Contractor
becomes involved in, or is threatened with, litigation with a sub-consultant as the result of
such direction by the County or by the United States, Contractor mmay request the United
States to enter into such litigation to protect the iriterests of the United States.
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20.06 Affirmative Action/Nondiscrimination of Employment Promotion and Procurement

Practices:

In accordance with the requirements of County Code Section 2-8.1.5, all firms with
anmual gross revenues in excess of $5 million secking to contract with Miami-Dade
County shall, as a condition of award, have a written Affirmative Action Plan and
Procurement Policy on file with the County’s Internal Services Department/Procuretmer:t
Management Division (ISD/DPM).  Said firmse reust also submit, ag a part of their
Agreement to be filed with the Clerk of the Board, an appropriately completed and signed
Affirmative Action Plan/Procurement Policy Affidavit,

Firms whose Boards of Directors are representative of the population make-up of the
nation are excmpt from this requirement and must submit, in wiiting, a detailed listing of
their Boards of Directors, showing the race or elhnicity of each board rember, to the
County’s ISD?DPM. Finms claiming exemption must submit, as part of their Agreement
to be filed with the Clerk of the Board, an appropriately completed and signed Exemption
Affidavit in accordance with County Code Section 2-8.1.5. These submittals shall be
subject to periodic reviews to assure that the entities do not discriminate in their
employment and procurement practices against minorities and wormen/owned businesses.

It will be the responsibility of each firm to provide verification of their gross annual
revenues (o determine the requirement for compliance with the County Code section.
Those firms that do not exceed $35 million anmwal gross revenues must clear]y state so in
their Agreement,

20.07 Contract Measure;

21.01

This Agreement will adhere to all Miami-Dade County ordinances with special attention
to all ordinances that relate to the Smafl Business Enterprise (“SBE™) Pasticipation
program.

The following has been established according to the SBE program:
Contract Measure: 13% Goal

The Contractor is directed to and is required to adhere to the attached Miami-Dade County
Florida, Small Business Development (“SBD”) Division/Department of Regulatory and
Economic Resources, SBE Implementing Order 3-41, included within this Agreement as
Exhibit C which delineates the requirements of this County pregram and the requirements
for atfaining the SBE coniract measure.

ARTICLE 21
Security/Airfield Operations Area/Sterile Areas Security

Secured Areas/Airficld Operations Area (AOA)/Sterile Areas Security:

The Contractor acknowledges and accepts full responsibility for compliance with all .
applicable Federal, State, and Local laws, rules and regulations including those of the
Homeland Security, Transportation Security Administration’s (TSA) Code of Federal
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Regulations 49 CFR Part 1542 et all, Federal Aviation Administration FAA, Customs and
Border Protection CBP, the MDAD Airport Security Plan and applicable Security
Directives issned by TSA and the Aviation Deparbment as set forth from time to time
relating to Contractor’s activities at the Miami International Airport (MIA).

In order to maintain high levels of security at MIA, the Contractor must obtain MDAD
photo identification badges for all the Contractor employees who are mithorized access o
the Secured/AOA/Security Identification Display Area (SIDAY,Sterile Concourse Areas or
any other restricted areas of the Airport as may be required and designated in the Airport’s
Security Plan. AH Contractor employees will be required to obtain photo identification
badges and will be subject to fingerprint-based criminal history records checks.

The Contractor shall be responsible for requesting MDAD {o issue identification badges to
all employees who the Contractor requests fo be authorized access to the
Secured/ AGA/SIDA/Sterile Concourse Areas and any other restricted areas of the airport
as may be required and designated in the Airport’s Security Plan and shall be further
responsible for the imimediate reporting of ali lost or stolen ID badges and the immediate
return of the ID badges of all personne] transferred from Airport assignment or terminated
from the employer of the Contractor or upon final acceptance of the work or termination
of this Agreement. The Contractor will be responsible for fees associated with lost and
vnaccounted for badges as well as the fee(s) for fingerprinting and 1D issuance.

All employees of the Contractor who must work within MDAD Secured/AOASTDA/Sterile
Concourse areas or any other testricted areas at MIA shall be supplied with MDAD
identification badges as specified above, which must be worn at all times while withia the
referenced secured areas. Badges shall be worn/displayed on cuter garments sbove the
waist so as to be clearly visible in order to distinguish, on sight, employees assigned to a
particular company area, Bach employee must complete the Security Identification
Display Area SIDA training program conducted by the MDAD Security Division
Credentialing Office before any 1D badge is issued to such employee and comply with all
other TSA, Homeland Security, FAA, CBP and MDAD requirements as specified by the
MDAD at the time of application for the ID badge before an ID badge is issued.

Contractor Ranp Permits will be issued to the Contractor authorizing vehicle entrance 1o
the Airfield Operations Area (AQA) through specified Miami-Dade Aviation Department
vehicle access control gates for the term of any Project. These permits will be issued-only
for those velicles that must have access to the site during the performance of the work.

These permits witl be only issued to company owned vehicles or company leased vehicles
(leased from a commercial leasing company). AOA decals, passes, or pexmits to operate
within the AOA will not be issued to privately owned or privately leased vehicles. All
vehicles operating within the AOA must have conspicuous company identification signs
(minimum of three inch lettering) displayed on both sides of the vehicles.

All vehicles operating within the AOA must be provided with the Auntomobile Liability
Insurance required elsewhere in this Agreement. Proof of such insurance is provided fo
© MDAD Airside Operations Division upon request.

Only Contractor staff with proper access zone pictured MDAD SIDA ID badges shall be
allowed to operate a motor vehicle on the AGA without a MDAD escort. The Contractor
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shall require such employee to have a current, valid, appropriate Florida driver's license
and to attend and successfully comylete the AOA Driver Training Course, Recccurming
AOA Driver and Movement Area Driver training programs conducted periodically by the
Department. The privilege of 2 person to operate a motor vebicle on the AOA may be
withdrawn by the Department because of violation of AOA driving rules or loss of Florida
driver’s license. .

The Contmctor agrees that its persommel, vehicles, carpo, goods, and other personal
property are subject to being searched when attempting to enter, leave or while on the
AQA. Ttis further agreed that the MDAD has the right to prohibit an individual, agent, or
employes of the Contractor from entering the AOA, based upon facts which would lead a
person of reasonable prudence to believe that such individual might be inclined to engage
in theft, cargo tampering, aircraft sebotage, or other unlawiful activities, including repeated
failure to comply with MDAD’s or the TSA, Homeland Sccurity, FAA, CBP, SIDA access
conirol policies, rules and regulations. Any person denied access to the AOA or whose
prior authorization has been revoked or suspended on such grounds shall be entitled to a
review hearing before the Director or histher authorized designee within a reasonable
fime. Prior to such hearing, the person denied access to the AOA should be advised, in
writing, of the reason for such denial.

The Contractor acknowledges and understands that these provisions ave for the protection
of all users of the AOA. and are intended to reduce the incidence of thefts cargo tampering,
aircraft sabotage, and other unlawful activities at the Airpost and fo maximize compliance
with TSA, Homeland Security, FAA/Federal Inspection Services agencies and MDAD
access conirol and seeurity policies and procedures as may be required and designated in
the Airport Security Plan and the Miami-Dade Aviation Department Rules and
Regulations Chapter 25,

The Contractor understands and agrees that vehicle and eguipment shall not be
parked/stored on the AOA in areas not designated or authorized by MIDAD nor in any
manner contrary to any posted regulatory signs, traffic confrol devices, or pavement
marlings.

The Contractor understands and agrees that all persons entering and working in or around
arriving international airoraft and facilities used by the various Federal Inspection Services
agencies may be subject to the consent and approval of such agencies. Persons not
approved or consented to by the Federal Inspection Services agencies shall not be
employed by the Contractor in areas under the jurisdiction or control of such agencies.
Persons not approved or consented to by the Federal Inspection Services agencies who
enter such areas are subject to fines, which shall be bome entixely by the persons and/or
the Contractor.

Notwithstanding the specific provisions of this Article, the Owner shall have the right to
add to, amend, or delete any portion hereof in order to meet reasonable security

requirements of MDAD or of ‘the TSA/Homeland Security/FAA/Federal Inspection
Services agencies.
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22.01

22092

The Contractor ghall ensure that all employees so required participate in such safety,
seourity and other training and instructional programs, as MDAD or appropriate Federal
agencies may from time to time require.

Contractor agrees that it will include in all contracts and subgontracts with its MIA sub-
consultants, service providers, and suppliers an obligation by such parties to comply with
all security requirements applicable to their operations at the Airport. The Contractor
agrees that in addition 1o all remedies, Darages, and sanctions that may be imposed by
TSA, Homeland Security, FAA, Federal Inspection Services Agencies or MDAD upon
Contractor sub-consultants, suppliers, and their individual employees for a violation of
applicable security provisions. The Contractor shall be responsible to the Owner for all
such violations and shell indemnify and kold the Owner harmless for all costs, fines and
Damages arising there from, such costs to include reasonable attorneys’ fees,

ARTICLE 22
Rules and Reoulations and Permits

Rules and Regulations:

Contractor shall comply with: (i} the ordinances of the County including the roles and
regulations of the Department; (ii) Chapter 25 of the Code; (iii) operational directives
issued hereunder; (iv) all additional laws, stattes, ordinances, regulations and rules of the
federa), state and local governments, and any and all plans and programs developed in
compliance therewith; (v) any County administrative orders and resolutions of the Board
of County -Commissioners which may be applicable to its operations or activities under
this Agreement; (vi) federal air and safety laws and regulations; and (vii) federal, state,
and County environmental, hazardous wastes and materizls, and natural resounrces laws

‘and regnlations; and this Agreement itself is subject to the ITndependent Private Sector

Inspector Ceneral Review provisions of Administrative Order 3-20, as such
Administrative Order may be amended from time to time,

Violations of Rules and Repulafions:

Contractor represents and agrees to pay, on behalf of the County, any penaity assessment
or fine issued against the County, or fo defend in the pame of the Counly any claim,
assessment or civil action, which may be presented or initiated by any agency or officer of
the federal, state or local governments based in whole or substantial part upon a claim or
allegation that Contractor, its agents, employees, contractors; subcontracters, suppliers, or
invitees, have violated any law, ordinance, regulation or rule described in Sub-Arlicle
20.01 or any plan or program developed in compliance therewith. Contractor further
represerits that the substance of Sub-Article 20.01 shall be included in every contract and
otler apreements, which Contractor may enter into related to its operations and activities
under this Agreement and that any such contract and other agreement shall specifically
provide that “Miami-Dade County, Florida is a third party beneficiary, of this and related
provisions.” This provision shall not constifute a waiver of any other conditions of this
Agreement prohibiting or limiting assignments, subletting or subleasing.
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22.03

23.01

23.02

24.01

24,02

Permits and Licenses:

Contractor covenants, represents, and warrants that it shall be stictly liable and
responsible to obtain, maintain current, fully comply with, and make available to the
Department upon request, afl permits, leenses, and povernmental authorizations and
approvals, however designated and as may be required by any federal, state, or County
governmental entity ot judicial body having jurisdiction over Contractor or its operations
and activities, for any activity of Contractor on the faciliies and for any actions of
Contractor at the Airport, including ensaring that all legal requirements, permits, and
licenses necessary for or resulting, directly or indirectly, from Comntractor’s operations and
activities under this Agreement and Airport have been obtained and are in compliance.

ARTICLE 23
Civil Actions

Governing Law-Vernue;

This Agresment shall be govemed and consirned in accordance with the laws of the State
of Florida, Vemue for any action or claim arsing from this Agrecment shall be in the
Cireuit Court of the Fieventh Judicial Cireuit in and for Miami-Dade County, Floride, or
in the United States District Court in and for the Southern District of Florida.

Registered Office/Agent Jurisdiction:

Contractor, if a corporation, shall designate a registered office and a registered agent, as
requived by Section 48.091, Florida Statutes, and such designations to be filed with the
Florida Department of State in accordance with Section 607.034, Florida Stattes. If
Contractor is a matural person, both Contractor and his or her personal representative(s)
hereby submit themselves to the jurdsdiction of the cowts of the State of Florida for any
cause of action based in whole or in part on the alleged breach of this Agreement,

ARTICLE 24
Actions at Termination

Surrender of Facilities:

On or before the termipation date of this Agreement and any exercised extensions,
whether by lapse of time or otherwise, in accordance with the provisions contained herein,
Contractor shall vacate, quit and surrender and shall accoumt for the facilities, all
fornishings, fixtures, equipment, vehicles, records, funds, inventories, commodities,
supplies and other property of the County in as good order and condition as they were
upon the Effective Date of this Agreement or date of subscquent acquisition, reasonable
and normal wear and tear excepted.

Amounnts Due and Payable:

Upon termination of this Agreement and any exercised extensions, all amounts due and
owing between the parties shall become immediately due and payable and any outstanding
orders or contracts for goods and services, which cannot be cancelled, shall be assigned by
Contractor to the County. or such other parly as the Depariment shall designate.
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24.03

2501

25.02

25.03

25.04

25.05

Removal of Persenal Property:

On or before the termination date of this Agreement and any exercised extensions, except
in instances of termination puzsuant to Article 19,01 hereof, in which event Contractor
shall be aliowed up to five {5} calendar days, Contractor shall remove all of its personal
property from the facilitics. Any personal property of Contractor not removed in
accordance with this Article may be removed by the Department for storage at the cost of
Contractor, Failure on the part of Contractor to reclaim its personal property within thirty
(30) days from the date of termination shall constitute a gratitous transfer of title thereof
to the County for whatever use and disposition is deemed to be the best interests of the
County,.

ARTICLE 25
Other Provisions

Payment of Taxes:

Contractor shall pay any taxes lawfully assessed against Contractor srising out of its
operations hereunder; provided, however, that Contractor shall not be deemed to be in
default of its obligations under this Agreement for failure fo pay such taxes pending the
outcome of any legal proceedings instituted in courts of competent jurisdiction to
determine the validity of such taxes. Faihwe to pay same after the ultimate adverse
conciusion of such contest shall constitute a defanlt, porsuant to Article 18,

No Possessory Interests:

No clause, phrase, sentence, paragraph or article of this Agreement shall vest any
possessory or Jeasehold interest in any real property, the facilities, the improvemsnts or
the personal propesty of the County described herein in Contractor nor shall such be
construed as creating any landlord and tenant or partnership or joint venture relationship
between the County and Contractor.

Rights to be-Exercised by Department:

Wherever in this Agreement rights are reserved to the County, such rights may be
exercised by the Deparfment,

Administrative Modifications:

Tt is understood and agreed that the Department, upon written notice to Contractor, shall
have the fght to modify administratively technical requirerents hereof, and the exhibits
hereto; provided, however, such revisions shall not have a materizlly adverse effect on the
right of Contractor to be reimbursed for costs and expenses incurred on a timely basis or
to receive reasonable compensation for ifs services hereunder or on the security of the
funds and assets of the County.

Approvals: .
Wherever in this Agreement approval by ihe County or Department is Tequired, the
County or the Department may approve or disapprove same without providing a stated
canse for such action,
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25.06

25.07

25.08

25.00

25.10

25.11

2512

Security;

Subject to recomumendation from Contractor as to reasonable and prudent security
mensures needed and approved by the Department, Contractor shall be responsible for the
security and protection of the facilities, and the equipment, furnishings, commodities aud
supplies provided herein,

Rights of County at Airport:

The County shall have the absolute right, without limitation, to make eny TCPAIrS,
alterations and additions to any structures and facilities at the Airport. The County shall,
in the exercise of such right, be free from any and all Jiability to Contractor.

Federal Subordination:

This Agreement shall be subordinate to the provisions of any existing or fiuture agreements
between the County and the United States of America relative to the operation and
maintenance of the Afrport, the execution of which has boen or may be required as a
condition precedent to the expendifure of Federal funds for the development of the
Airport. All provisions of this Agreement shall be subordinate to the right of the United
States of America o leage or otherwise assuwme control over the Adrport, or any part
thereof, during tiree of war or national emergency for military or naval use and any
provisions of this Agreement inconsistent with the provisions of such lease to the United
States of Ametica shall be suspended.

Seyerability: ‘

I any provision of this Agreement or the application fhersof to either party to this
Agreement is held invalid by a court of competent jurisdiction, such mvalidity shall not
affect other provisions of this Agreement which ¢an be given effect without the invalid
provision, and to this end, the provisions of this Agreement are severable.

Authorized Uses Outly:

Notwithstanding anything to the contrary herein, Contractor shall not use or permit the nse
of the facilitfes or the Afrport for any illegal or unauthorized purpose nor for any purpose
which would invalidate any insurance policies of the County or any policies of insnrance
written on behalf of Contractor under this Agreement.

No Waiver:

There shall be ne waiver of the right of fie County o demand strict performance of any of
the provisions, terms and covenants of this Agreement nor shall there by aty waiver of
any breach, default or non-performance hereof by Contractor, unless such waiver is
explicitly made in writing by the Depariment, Any provious waiver of course of dealing
shall not affect the right of the County to demand strict performance of the provisions,
terms and covenants of this Agresment with respect to any subsequent event or occurrence
or of any subsequent breach, default or non-performance hereof by Contractor.

No Estoppel or Waiver

No acceptance, order, measurement, payment, or certificate of or by a party or its
employees or agents shall estop the other party from asserting any right of the ensuing
Agreement. There shall be no waiver of the right of a party to demand strict performance
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25.13

25.14

25,15

25.16

2517

25.18

of any of the provisions, terms and covenants of this Agreement, nor shall there be any
waiver of any breach, default or non-performance hereof by the other party mmless snch
waiver is explicitly made in writing by the party. No delay or failure to exercise a right
under the ensning Agreement shall fmpair such tight or shall be construed to be a waiver
thereof. Any waiver shall be Hmited to the particular right so waived and shall not be -
deemed a waiver of the same right at a later time, or of any other right under the
Agreement,

Euntirety of Agreement:

This Agreement, together with the exhibits attached hereto, constitates the entire
agreement between the parties hereto with respect to the subject matter hereof, and any
priot agreements, representations or statements made with respect to such subject matter,
whether oral or written, snd any contemporanecus oral agreements, representations or
statements with respect to such subject matter, are merged herein; provided, howevor, that
Contractor hereby affinms the completeness and aceuracy of the information submitted by
Contractor to the Department in connection with the award of this Agreemant.

Ingpections:

The authorized employess and representatives of the County and of any applicable Federal
or State agencies having jurisdicion hereof shall have the right of access to the facilities at
all reasonable times for the purposes of inspection and audit to determine compliance with
the provisions of this Agreement. This right of inspection and audit shall impose no duty
on the County to inspect and audit and shall impart no liability upon the County should it
not make any such inspections or audits.

Headings:

The headings of the various articles and sections of this Agreement, and its Table of
Contents, are for convenience and ease of reference only, and shall not be construed to
define, limit, augment or describe the scope, context or intent of this Agreement or any
part or parts of this Agreement.

Binding Effect:
The terms, conditions and covenants of this Agreement shall invre to the benefit of and be
binding upon the parties hereto and their successors and assigns.

Performance:

The parties expressly agree that time is of the essence in the performance of this
Agréement and that the failure by Contractor to complete performance within the time
specified, or within a reasonable time if no time jis specified herein, shall relieve the
County of any obligation to accept such performance,

Conflict of Interest/Code of Ethics Qrdinance:

In connection with the terms and conditions of this Agreement, the Contractor agrees to
adhere to and be govemed by the County, Florida Conflict of Interest Code of Ethics
Ordinance {Section 2-11.1 of the Code). Notwithstanding the provisions of any federal,
state or County law governing the activities of the Contractor hereunder, commencing as
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of the effective date of this Agreement and continuing for the texm hereof, the Contractor
shell not knowingly enter into any contract or other financial arrangement with any
person, corporation, municipality, authority, county, state, country, or any tenant or
airline, which would constitute a conflict with interest of the County hereunder or with the
Services provided by the Contractor to the County hereunder. The Miami-Dade County
Eihics Commission shall make determination{s), binding upon the Parties, as to whether
conflicts exist or will exist, and if such relationship will be serious enough to constitute a
conflict hereunder.

The Contractor represents that no officer, director, employee, agent, or a member of the
immediate family or household of the aforesaid has directly or indirectly received or been
promised any form of benefit, payment or compensation, whether tangible or intangible, in
connection with the grant of this Agreement. :

The Contractor also represents that, to the best of its actual knowledge:

A. There are no undisclosed persons or entities interested with the Contractor in this
Agreement. This Agreement is entered into by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and withont
collusion, fraud or conflict of interest. No elected or appointed officer or official,
director, employee, agent or other Contractor of the County, or of the State of Florida
(including elected and appointed members of the Jegislative and executive branches of
government), or a member of the immediate family or household of any of the
aforesaid:

i) Is interested on behalf of or through the Contractor directly or indirectly in any
manner whatsoever in the execution or the performance of this Agreement, or in
the Services, supplies or Work, to which this Agreement relates or i any poriion
of the revenues; or

i) Is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor’s knowledge any subcontractor or supplier to the Contractor,

1. Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary,
or affiliate of the Contractor shall have an interest which is in conflict with the
Contractor’s faithful performance of its obligation under this Agreement; provided
however, that the County, in its sole discretion, may consent in writing to such a
relationship, provided the Contractor provides the County with a written notice, in
advance, which identifies all the individuals and entities involved and sets forth in
detail the nature of the relationship and why it is in the County’s best interest fo
consent to such relationship,

C. The provisions of this article are supplemental to, not in lieu of, all applicable laws with
respect to conflicts of interest. In the event there is a difference between the standaxds
applicable under this Agreement and those provided by statute, the stricter standard
shall apply.

. In the event the Contractor has no prior knowledge of a conflict of interest as set forth
above and acquires information which may indicate that there may be an actual or
apparent violation of any of the above, the Contractor shall promptly bring such
information to the atteation of the Project Manager. Contractor shall thereafter
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25,19

25.20

cooperate with the County®s review and jovestigation of such information, and comply
with the instructions the Contractor receives from the Project Manager in regard to
remedying the situation. '

Notices:

Any notices given under the provisions of this Agreement shall be in writing and shail be
hand-delivered or sent by registered or certified malil, return receipt requested to:

TO THE COUNTY:

Director

Miami-Dade Aviation Department
Post Office Box 025504 .
Miami, Florida 33102-5504

TO CONTRACTOR, IN CARE OF :
Betros Wakim, CEO

5950 Hazeltine National Drive, Suite 210
Orlando, FL 32822

or to such other respective addresses as the parties may designate to each other in writing
from time to time. Notices by registered or cértified mail shall be deemed given on the
delivery date indicated on the return receipt from the United States Postal Service.

Non-exclusive Agreement

Notwithstanding any cther provision of this non-exclusive Agresment, the County is not
precluded from retaining or utilizing any other contractor(s), staff, or a combination of
contractor(s) and staff to perform any services within the coniract limits defired in the
Apreement. The County may elect to competitively procure and contract any staff,
hardware, infrastructure or system additions and changes, including, but not limited to 1)
additional or replacement on-site staff to support or maintain the AQIS or FIDS, 2)
additional or replacement AQOIS or FIDS hardware, 3) outside plant extensions, 4} major
changes in network architecture, and 5) other infonnation systemns or telecommmnications
infrastructure changes, The Contrastor shall have no claim agaiust the County as a resulf
of the County electing to retain or utilize such other contractor(s) to perform. any such
sexvices, provided that the County shall ifustract all other contractor(s) that they shall not
act in a way that would disrupt or interfere with Contractor’s performance of-its duties,
and take all other reasonably possible steps to avoid any such disruption or interference.

25.21 Goverpmental Aunthority

2522

Nothing in this Agreement shall be construed to waive or limit the governmental authority
of the County as a political subdivision of the State of Florida.

Independent Contractor

The Coentractor shall perform all services described herein as an independent contractor
and not ags an officer, agent, servant, or employee of the County. All persommel provided
by the Contractor in the performance of this Agreement shall be considered to be, af ali
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times, the sole employees of the Contractor under its sole diseretion, and not employees or
agents of the County.

25.23 Intent of Agreement

25.24

23,25

25.26

25.27

This Agreement is for the benefit of the Parties only and does not: (&) grant rights to third
party beneficiaries, or to any person; or {b} authorize non-parties to the Agreement to
maintain a suit for persenal injuries, professional hability, or property damage pursuant to
the terms or provisicns of the Agresment.

Modifications

This Agreement may be modified and revised by written Amendment duly executed by
the Parties hereto, Neither electronic mail nor instant messaging shall be considersd a
“writing” sufficient to change, modify, extend or otherwise affect the terms of the
Agreement, Any cral representation or modifications concerning this Agreement shall be
of no foree or effect,

Ownership of Documents

Any and all reparts, photographs, surveys, provided or created in connection with this

Agreement are and shall remain the property of the County. In the event of termination of

this Apreement, any software datsbase, all electronic files associated with work

performed, any reports; such as traffic, inventory, switch audit, service and or MAC logs |
and photographs, surveys, prepared by the Contractor, whether finished or unfinished,

shall become the property of the County, and the Contractor shall immediately remit same

to the County.

Contractor further acknowledges and agrees that Contractor shall not have ownership
interest of any kind in any oniginal materials, either written or readable by machine,
prepared by Contractor for County, or prepared jointly by Contractor and County,
constituting an original, a modification to, enhancement of derivative work based on such
materials. Contractor shall be permitied to create and wse such Docnmentstion and
Materials solely for the purpose of providing services to County.

Prior Anreements

The Parties agres fhat there are no commitments, agreements or understandings
concerning the subject matter of this Agreement that are not contained in this document,
Accordingly, the Parties agree that no deviation from the terms hereof shall be predicated
upon any prior representations or agreements whether oral or written. No modification,
amendment or alteration in the terms or conditions contained herein shall be effective
unless set forth in writing in accordance with this Agreement,

Selicitation

Except as provided by Section 2-11.1(s) of the Code, the Contractor warrants that: 1) it
has not employed or retained any company or person other than a bona fide employee
working solely for the Contractor to solicit or secure this Agreement; and 2) it has not -
paid, or agreed to pay any compauy or other person any fee, or commission, gift, or other
consideration contingent upon the execution of this Agreement. A breach of this warranty
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25.28

25.29

25.30

2531

makes this Agreement voidable by the County without liability to the Coniractor for any
reason,

Survival

Any obligations of the Contractor and the County which by their terms would continue
beyond the termination, cancellation or expiration of this Agreement or any sexvice order
shall survive with such termination, cancellation or expiration.

Third Party Beneficiaries

Neither the Contractor nor the County intends t¢ directly or substantially benefit a third
party by this Agreement. Therefore, the Parties agree that there are no third party
beneficiaries to this Agreement, and that no third party shall be entitled to assert a claim
against either of the Parties based wpon this Agreement. The Parties expressly
acknowledge that it is not their intent to create any rights or obligations in any third party
or entity under this Agreement. Contractor represents and warrants that it shall use access
to and knowledge of Software, Systems and related Documentation solely to provide
Services to County, and not for the use or benefit of any other third person nor shall
Contractor disclose such materials to any third person, and shall Hmit disclosure fo its
employees who have a need to know for the performance of Services hereunder.

Independent Private Sector Inspector General Review:

Parsuant to Miami-Dade County Administrative Order 3-20 and in connection with any
award issued as a result of the Proposal, the County has the right to retain the services of
an Independent Private Sector Inspector Genezal ("IPSIG"), whenever the County deems it
appropriate to do so. Upon written notice from the County, the Contractor shall make
available, to the IPSIG retained by the County, all requested records and documentation
pertaining to this Proposal or any subsequent award, for inspection and copying. The
County will be responsible for the payment of these IPSIG services, and under no
circumsiance shall the Contractor’s cost/price for this Proposal be inclusive of any charges
relating to these IPSIG services. The terms of this provision herein, apply to the
Contractor, its officers, agents, employees and assignees, Nothing contatned in this
provision shall impair any independent right of the County to conduct, audit or investigate
the operations, activities and performance of the Contractor in coanection with this
Agpreement. The terms of this provision are neither intended nor shall they be construed to
impose any liability on the County by the Proposer or third party.

Miami-Dade County Inspector Genersl Review:

According to Section 2-1076 of the Code of Miami-Dade Counnty, as amended by
Ordinance No, $9-63, Miami-Dade County has established the Qffice of the Inspector
General which may, on a random basis, perform andits on all Department confracis,
throughout the duration of said contracts, exeept as otherwise provided below. The cost of
the audit of auy confract will be one quarter of one percent {,25%) of the total contract
amount,

Excepiion: The above application of one uarter of one percent (0.25%) fec assessment
shall not apply to the following contracts: (2) contracts for legal servicss; (b} contracts for
financial advisory services; (c) auditing contracts; {d) facilily rentals and lease
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25.32

agreements; (¢) concessions and other rental agreements; (f) msurance confracts; {g)
reverue-generating contracts; {h) professional service agreements under $1,000; (i)
management agreements; (1) small porchase orders as defined in Miami-Dade County
Administrative Order No. 3-38; (m) federal, state and local government-funded grants;
and (n) interlocal agrecments. Notwithstanding the foregoing, the Miami-Dade County
Board of County Commissioners may authorize the inclusion of the fee assessment of
one quarter of one pereent (0.25%) in any exempted contract at the time of mvard.

MNothing contained above shall in any way limit the powers of the Inspector General to
perfortn audits on all Department contracts incloding, but not limited fo, those contiacts
specifically exempted above,

ACCOUNT TG PAY FOR 1G SERVICES

An Audit Account is hereby established to pay for mandatory random aundits by the
County’s Inspector General. The amount for the Inspector General (IG) Aundit Account is
hereby set at $35.701.37. The Contractor shall have no entitlement to any of these funds,
The County retains all rights to these funds, may expend thess funds at its sole discretion,
and any funds not expended from these audit accounts remain the property of the Connty,
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IN WITNESS WHEREOF, the parties hereto have c::aused this Agreement to be executed
by their appropriate officials as of the date fixst above written.

CONTRACTOR

Adr-Transport IT Services, Ing,
{Legal Name of Carpcrah' on)

o ,ﬁ//://a% -

=l /ol

ontractor - Signature

WAL T B, flemprdint. Name; Betros Hiakim

(Type Name & Title)
PP At O e Seee

Chief Executive Officer

(Type Name & Title)

INDIVIDUAL, PARTNERSHIP OR J! OINT VENTURE

Legal Name T Tegal Name
By: By: - ‘
Signature Signature
(Type Name & Tille) (Type. Newoe & Title)
Attest:-

Name of Managing Joint Véaturer:
Withess:

By:

Signature of Authorized Representative of Corporate Seal
the Joint Ventare

(ATTACH ADDITIONAL SHEETS FOR EACH JOINT VENTURER, AS NEEDED)
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Approved for Form
and Legal Sufficiency

Assistant County Attorney

BOARD OF COUNTY COMMISSIONERS

MIAMI-DADE COUNTY, FLORIDA

47

By:

Mayor

Attest: Harvey Ruvin, Clerk

By

Deputy Clerk

Resolution No.: _

Date:
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EXHIBIT B
SCHEDULE OF PRICING

{All prices in LS. Dellars)

FROJECT: Alrpori Oporation Information System Operation and Maintanance {AOIS O& M}
PRADJECT NO.: I11BD

The Contractor shall submit Apploations for Payment on & monthly basls, pursuant to the faliowing
schedule;

T

=

R R e
$12,082,815.

2 General Allowancs Account $1,298,231.80
3 Inspentor Genaral Audlt Account $35,701.37
TOTAL AMOUNT $14,316,248,89 @,D
. P

* Total Payment for the seven (7} year Term fo be paid in sighty-four (84) equat
amounis,

Profect Na, 11150 AQIS O&M
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